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ALVORD AND ALVORD 

ATTORNEYS AT b w 

1050 SEVCNTUNTH STREET, NW 
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Chief 
Section of Administration 
Office of Proceedings 
Surfece Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a General Conveyance and Bill of Sale, dated as 
of November 3,2011, a secondary document as defined in the Board's Rules for 
the Recordatton of Documents. 

The enclosed document relates to the Memorandum of Full Service 
Railcar Lease previously filed with the Board under Recordation Number 29957. 

The names and addresses ofthe parties to the enclosed document are: 

Security Trustee/ 
Seller: 

Buyer: 

Wells Fargo Bank Northwest, N.A. 
299 South Main Street 
Salt Lake City, UT 84111 

Macquarie Rail Inc. 
1 North Wacker Drive, 9th Floor 
Chicago, IL 60606 



Chief 
Section of Administration 
November 3, 2011 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS: 

150 railcars: BNBX 5003, 5005-5007, 5009, 5011, 5013-5014, 5016-
5020, 5022-5025, 5027-5030, 8003, 8008-8009, 8012, 8017-8020, 8022, 
8024, 8026, 8028, 8030, 8032, 8034-8035, 8037-8038, 8041-8042, 8047-
8053, 8055, 8057, 8059-8060. 8064, 8066, 8069, 8071-8072, 8075-8077, 
8079, 8082-8083, 8085-8086, 8088-8090, 8092, 8094, 8096-8098, 8102-
8103. 8108-8110, 8114, 8118-8119, 8123, 8126-8133, 8135-8137, 8139-
8141, 8144, 8150-8153, 8155, 8157, 8159, 8161-8165, 8167, 8169-8172, 
8174, 8183-8184, 8190-8192, 8194-8195, 8198, 8202-8203, 8205-8206, 
8208-8209, 8212, 8215, 8218-8219, 8222, 8225, 8227, 8230-8231, 8234-
8235, 8237, 8240-8241, 8243-8244, 8246, 8249-8250 (BNBX 8247 and 
PSTX 8138 to be delivered). 

A short summary of the document to appear in the index is, 

General Conveyance and Bill of Sale. 

Also enclosed is a check in the amount of $41 00 payable to the order of 
the Surface Transportation Board covering the required recordation fee 

Kindly return stamped copies of the enclosed document to the 
undersigned 

Very truly yours, 

Edward M. Luna 

EML/sem 
Enclosures 



G E N E R A L C O N V E Y A N C E A N D n n . l . n g HAI .V. K o ' / 0 3 ' U - 1 4 5 PM 

dunrALL inAiilSPORrATIttI BOMD 
G E N E R A L C O N V E Y A N C E A N D BILL O F SALE, dated as o f November 3 , 2 0 1 1 , by: 

W E L L S F A R G O B A N K N O R T H W E S T , N A T I O N A L A S S O C I A T I O N , a 
national banking association, not in its individual capacity but solely a s security tnistee, 
a s seller (die "Sel ler") 

- to-

M A C Q U A R I E R A I L I N C . , a Delaware corporation, as buyer (tiie " B n y e i ^ . 

Pursuant to that certain Purchase Agreonen t , dated as o f November 3 , 2011 ( the 
" P u r c h a s e A g r e e m e n t ^ , by and among, Buyer , as buyer , and Seller, as seller, for good and 
valuable conadera t ion , the receipt and sufifidenc^ o f which is hereby acknowledged. Seller 
hereby G R A N T S , B A R G A I N S , T R A N S F E R S , ASSIGNS, SETS O V E R , C O N V E Y S A N D 
D E L I V E R S U N T O the Buyer, on an "as-is , where- i s" basis , without any recourse, representation 
or warranty whatsoever, ail o f Sel ler 's right, titie and interest in and to the following 
(collectively, the " R a i l c a r CoUa te ra l Asse ts" ) , subject in each case to the t e rms and condit ions 
o f t h e Purchase Agreement: 

(a) all o f the equipment described in Schedule 1 hereto; and 

(b) each o f t h e leases described in Schedule 2 hereto. 

Seller hereby warrants to Buyer and its successors and assigns that, on the date hereof. 
Seller h a s the right to sell the Railcar Collateral Assets to the Buyer firee and clear of all interests. 

Th i s General Conveyance and Bill o f Sale is governed by tiie laws of the State of N e w 
York without regard to choice of l aw principles. U u s General Conveyance and Bill o f Sale shall 
b e b inding upon the Seller and the Buyer, their respective successora and assigns, for the use aiKl 
purposes set forth and referred to herem, e f f e ^ v e as of the date hereof. This General 
Conveyance and Bill o f Sale m a y be executed and delivered in multiple counterparts, any o f 
w i n c h m a y be transmitted by facsimile o r electronic (e-mail) t ransmission, and each of which 
shall be deemed an original, b u t all o f w h i d i togetiier shall constitute one and the same 
instniment . 

Pagel 
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[Geneial Coov^anoe and BiU of Sa le - BBRX Fnfe] 

IN Wrn^iESS WHEREOF, Wdls Rsgo Bank Nwtiiwest. National Association, as 
secuiity trustee has caused tins Goiend Cbnv^ance and BiU of Saks to be duly executed and 
delivend the day and year first written above. 

WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOQATICm, not in its individual capacity but solely as 
security trustee, as S d k r 

B. y V 
N"°>« DmidVIMI 
Utie: AsstBtBiitVloBPieBidont 

ACKNOWLEDGED AND AGREED: 

MACQUARIE RAIL I N C , aa Bnyer 

By: 
Mteme: 
TiUe: 



Stateof 

[Oeneiai Coaveyanoe and Bill of Sale- BBRX Five) 

[ ) 

County of 

Onthis.theo( day crfAiw f̂aTlOl I. before me. a Notary Public in and for sa^ 
Ctaun^ and State, personally aopeared DawldWBl the *^BiaHntVlflpftw¥1Wlt 
of \th»g.'farfljK'fer....|r. v\m\ftr who admowtedged himselgheatffo he a ddv autiiorized 
officer of v\i'<k.»W>yp^lw vv\.\^lAandfllBLas8Bchoffice^.bdngltuB^orizedtodoso. 
h^lirficecuted the Bfegoiog instrument for die puiposes dieiein cmtained. 

IN WITNESS WHEREOF. I have hereunto set my hand and officid seal on tiie date 
above mentioned. 

Name: 

Notary] 

My Conunission E X ^ N ^ ^ ^ I J I D M 

Residing in: 

iMBiy Public 
Canni»li«n*BMi 

001919 
CommiHion Expins 

Ociabw7.a014 
lOlUMi 



[General Conveyance and Bill of S d e - BBRX Five] 

IN WITNESS WHEREOF, Welb FaxgD Bank N<mhwest, Nationd Association, as 
security trastee, has caused this Generd Cmveyance and Bill of S d e to be duly executed and 
ddivered the day and year first written above. 

WELLS FARGO BANK NORIHWEST, NATIONAL 
ASSOCIATION, not in its mdividud capadty but solely s 
security trustee, as Seller 

By: 
Name: 
Titie: 

ACKNOWLEDGED AND AGREED: 

MACQUARIE RAIL I N C . as Bnyer JARIE RAIL I N C . as Bnyer 

T i t i > - f U i d M. Edwards MARK BRECI}T 
Presklent 



[Genoa! Conveyance and Bill of Sde - BBRX Five] 

State of Illinois ) 

County of Cook ) 

On this, the ̂ ^ day of Novembv, 2011. before me, a Notary Public in and for sdd 
Counl|^ and Stete. penmnallv appeared \)^fi^ ^^, i^^\fjnit^C and WAT<6 t^rQdmf , 
tiie ihi i6wr and \/i<fl^we&lA^4' respectively, of Macquarie Rul Inc , 
who ackno^edged themselves to be ddy authorized ofilcas of Macquarie Rail Inc., and that, as 
such officers, beuig authorized to do so, each such person executed the foregoing instrument for 
the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand and o£5cid sed on tiw date 
above mentioned. 

Name: 
^ i l | - | •-•••• ma • • — « • a _ . . A 

. "OPnciAL IBAL- t NotarvPubUc 
% CYNTHIA L YOUNG | woiary ruouc 
I Notary PubHc; StatB oniemb • , „L^/ , 
I My Commisdon Expins 10/20/13| My Commisdon Expires: / O / ' ^ f f 3 

Residmgin: jf\JeMj U. f^ tn6 , J ^ L , 
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SCHEDULE2 

LEASES 

Lease No. 1 - Associated Electric Cooperative. Inc. 

Master Net Railcar Lease, dated as of January 18, 2011, between BBRX Five LLC and 
Associated Electric Cooperative, Inc. 

Schedule No. I to Master Net Raikar Lease, dated as ofJanuary 18,2011, between BBRX Five 
LLC and Associated Electric Cooperative, Inc 

Lease No. 2 - BNSF Railwav Company 

Limited N ^ Railcar Lease, dated as of April IS, 2011 and effective as of October 1, 2010, 
between BBRX Five LLC and BNSF Railway Company. 

Schedule No. 1 to Limited Net Railcar Lease, dated as of April 15, 2011 and effective as of 
October 1,2010, between BBRX Five LLC and BNSF Railway Company. 

Lease No. 3 

Not applicable 

Lease No. 4 - CSX Transportation. Inc. #1 

Master Full Service Railcar Lease, dated as of August 11,2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 1 to Master FuU Service Railcar Lease, dated as of August 11,2010, effective as of 
April 23,2010, between BBRX Five LLC and CSX Tran^iortation, Inc. 

Amendment and Lease Extension No. 01 to Schedule No. 01 entered into as of October 17,2011, 
effective as of May 1,2011, between BBRX Five LLC and CSX Transportation, Inc. 

Lease No. S - CSX Transportation, Inc. Wl 

Master Full Service Railcar Lease, dated as of August 11,2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 2 to Master Full Service Railcar Lease, dated as of September 17,2010, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 6 - CSX Transportation. Inc. #3 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

CH1CAC(MQ3S7940.2 



Schedule No. 3 to Master Full Service Railcar Lease, dated as of March 14, 2011, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 7 - CSX Transportation. I nc #4 

Master Full Service Railcar. Lease, dated as of August 11,2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 4 to Master Full Service Railcar Lease, dated as of March 14, 2011, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 8 - Iowa Interstate Railroad Ltd. 

Master Full Service Railcar Lease, dated as of December 1,2010, between BBRX Five LLC and 
Iowa Interstate Raikoad Ltd. 

Schedule No. 01 to Master Full Service Railcar Lease, dated as of December 1,2010, between 
BBRX Five LLC and Iowa Interstate Railroad Ltd. 

Lease No. 9 - Kansas Citv Power & Light Company 

Master Full Service Railcar Lease, dated as of April S, 2011, between BBRX Five LLC and 
Kansas City Power & Light Company 

Schedule No. 01 to Master Full Service Railcar Lease, dated as of April S, 2011, between BBRX 
Five LLC and Kansas City Power & Light Company 

Lease Amendment No. 01 to Schedule No. 01 dated as of August 24,2011 between BBRX Five 
LLC and Kansas City Power & Light Company 

Lease No. 10 - Kansas Citv Southem Railwav Compaov 

Car Hire Lease Agreement, dated as of May 15,2007, effective as of Felmiary 1,2007, between 
BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The Kansas 
City Southem Railway Company. 

Rider No. 1 to Car Hire Lease Agreement, dated as of May 15,2007, effective February 1,2007, 
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The 
Kansas City Soutiiem Railway Company. 

Assignment and Assumption Agreement, dated as of May 31,2007, between Greenbrier Leasing 
Company LLC and Babcock and Brown Rail Funding LLC. 

Amendment No. 1 to Rider No. 1 to Car Hire Lease Agreemoit, dated as of July 27, 2010, 
effective as of June 1, 2010, between BBRX Five LLC (as ultimate assignee of Greenbrier 
Leasing Company LLC) and The Kansas City Southern Railway Company. 

Lease No. II - Lehigh Cement Companv 

CH]CAGOW22S79402 



Master Net Railcar Lease, dated as of November 17, 2006, effective as of August 1, 2006, 
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and 
Lehigh Cement Company. 

Schedule No. 3 to Master Net RaUcar Lease, dated as ofJanuary IS, 2007, effective as of July 1, 
2006, between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and 
Lehigh Cement Company. 

Assignment and Assumption Agreement, dated as of January 31, 2007, between Greenbrier 
Leasing Company LLC, as seller, and Babcock and Brown Rail Funding LLC, as buyer. 

Assignment and Assumption Agreement, dated as of December 21,2007, between Babcock and 
Brown Rail Funding LLC, as seller, and BBRX Five LLC, as buyer. 

Lease No. 12 - Lone Star Industries. Inc 

Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five LLC (as ultimate 
assignee of The CFT Group/Equipment Financing. Inc) and Lone Star Industries, Inc. 

Schedule No. I to Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five 
LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone Star 
Industries, Inc. 

Lease Amendment No. I, dated as of March 11, 2008, effective as of July 1, 2008, between 
BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone 
Star Industries, Inc. 

Lease Extension Agreement No. 1, dated as of March 21, 2011, effective as of July 1, 2011, 
between BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) 
and Lone Star Indusbies, Inc 

Lease No. 13 - Soo Line Raihroad Company 

Not applicable 

Lease No. 14 - Tennessee Vallev Authority #1 

Master Net Railcar Lease, dated as of January 31, 2006, between Babcock and Brown Rail 
Leasing Co. and Tennessee Valley Authority. 

Schedule No. 1 to Master Net Railcar Lease, dated as of January 31, 2006, between North 
American Rail Leasing #3 LLC (d/b/ia Babcock and Brown Rail Leasii^ Co.) and Tennessee 
Valley Authority. 

Lease Extension Agreement No. 1 to Schedule No. 1 to Master Net Railcar Lease, dated as of 
November 7, 2008, effective as of March 31, 2009, between BBRX Five LLC (as assignee of 
North American Rail Leasing #3 LLC d/b/a Babcock and Brown Rail Leasing Co.) and 
Tennessee Valley Authority. 

CHK;A<Xyil22j79402 



Lease No. IS - Tennessee Vallev Authority W2 

Master Net Railcar Lease, dated as of August 10,2005, between Babcock & Brown Rail Funding 
LLC and Tennessee Valley Authority. 

Schedule No. 6 to Master Net Railcar Lease, dated July, 12 2006, between Babcock & Brown 
Rail Funding LLC and Tennessee Valley Authority. 

Lease Extension Agreement No. I to Schedule No. 6 to Master Net Railcar Lease, dated as of 
March 4,2011 and is effective as of October 1,2010, between BBRX Five LLC (as assignee of 
Babcock & Brown Rail Funding LLC) and Tennessee Valley Authority. 

Lease No. 16 - TTX Company 

Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five LLC and TTX 
Company. 

Schedule No. 01 to Master Net Railcar Lease dated as of August 19,2011 between BBRX Five 
LLC and TTX Company. 

Lease No. 17 - Union Pacific Railroad Company #1 

Master Lease Agreement, dated as of December IS, 2004, effective as of August 1, 2004, 
between Babcock and Brown Rail Leasmg Co. and Union Pacific Railroad Company. 

Rider No. 3 to Master Lease Agreement, dated as ofSeptember 2,2005, effective as ofJanuary 
1,2005, between North America Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing) 
and Union Pacific Railroad Company. 

Amendment to Rider No. 03, entered into as of May 11, 2011, between BBRX Five LLC (as 
assignee of The Grand Leasing Partnership, LLP and Nortii American Rail Leasing #3 LLC) and 
Union Pacific Railroad Company 

Lease No. 18 - Union PacHic Railroad Companv W2 

Not applicable 

CHICAOOtf22S7940J 



STORAGE AGREEMENT SUMMARIES 

Storage Agreement No. 19 - Central Oregon & Pacific Railroad. I n c 

Non-hazardous Car Storage Agreement, dated as of August 31,2009, effective as of August I, 
2009, between Centrai Oiegon & Pacific Railroad and BBRX Five LLC. 

Storage Agreement No. 20 - Pnpet Sound and Pacific Railroad 

Non-hazardous Car Storage Agreement, dated as of August 31, 2009, effective as of August I, 
2009, between Puget Sound and Pacific Raihoad and BBRX Five LLC. 

CHICAGO«22S79402 


